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The core of modern company system is independent Corporation personality and 
shareholders limited liability. From the point of encouraging investment, it achieves 
maximum profits. With independent Corporation personality, the company plays a 
special role in encouraging investment、protecting shareholders’ interests and promoting 
economy progress. However, the abuse and absolutization of practising independent 
Corporation personality makes harm on interests of the creditors and society inevitably. 
To solve the problem, some common law countries created “Disregard of Corporation 
Personality System”, which is also called “piercing the corporation veil”, providing 
reliefs to creditors in the manner of asking the sharehoder abusing independent 
Corporation personality a joint and several responsibility. In China, though the system 
of independent Corporation personality was established not long ago, the abusing 
independent Corporation personality spreads quickly, being a disharmony factor in 
economy progress, such as obvious capital short, serious staff、financing and business 
mixing_up between parent company and sunbsidiary company; sole proprietorship 
enterprise named as company; business out of the scop; false bankrupcy to cover 
intention of avoiding debt. Then, our company law amended to add “Disregard of 
Corporate Personality System”, it aims at providing reliefs to creditors who suffers 
from shareholders abusing right. However, the regulations is too general to get unit 
understanding in academic community and unfeasible in practice. There is no standard 
used in individual case, which may bring in conflict between ajudications. Morever 
there is no systemic and mature regulations formed in justice practice. The thesis starts 
from the case the author as agency in practice, combining basic theory and related laws, 
to discuss leagal application of “Disregard of Corporation Personality System” from the 
point of jurisprudence、reality and justice juridication basis. 
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引  言 
 
《中华人民共和国公司法》由十届全国人大常委会第 18 次会议于 2005 年 10






















































案例二：A 建筑工程公司诉 B 银行财产纠纷一案，A 建筑工程公司因与 C 电
子公司建设工程合同纠纷，经法院判决 C 电子公司支付原告工程款，后经法院执
行，C 电子公司归还部分款项后无财产供执行并被吊销营业执照。后 A 建筑工程
公司获得另一法院的刑事判决，该判决认定 B 银行投资设立的 D 实业公司（已经
注销未清算，债权债务归属 B 银行），与前述与原告存在债务纠纷的 C 电子公司
均涉嫌走私行为，且 D 实业公司设立了包括 C 电子公司在内的另三家公司（四家
公司之间并不存在直接股权关系），四家公司之间属一套人马、四块牌子，其实质
为一个公司即 D 实业公司。A 建筑工程公司依据该刑事判决认为 D 实业公司与 C
电子公司存在人格混同，主张 D 实业公司应对 C 电子公司的债务承担连带清偿责
任，并以 B 银行未经清算无偿占有其投资设立的 D 实业公司资产为由要求在执行
程序中追加 B 银行为被执行人，要求其在取得的 D 实业公司财产范围内承担 C 电
子公司对原告的债务。执行法院作出了追加 B 银行为被执行人的裁定，B 银行不
服提出异议，并向上级法院申请复议，最终追加裁定被撤销。A 建筑工程公司遂













引   言  
 3
担 C 电子公司对原告的债务。B 银行则以上述四家公司的工商登记资料记载均为
独立的法人实体且彼此之间不存在股权关系为由提出抗辩，认为 C 电子公司作为
独立的法人实体，应以其资产独立承担其对 A 建筑工程公司的债务，其债务与 D






























英美国家被称为“揭开公司面纱”（Piercing the corporation veil）或否认公司人格




















                                                        
①《德国有限责任公司法》第 320 条． 









































                                                        
① 蔡锻炼．我国公司法人格否认制度及其完善[J]．吉林师范大学学报，2005，（4）：56． 
② 陈现杰．公司法人格否认法理述评[J]．外国法译评，1996，（3）：82． 












































                                                        
① 史际春．企业和公司法[M]．北京：中国人民大学出版社，2001．144． 













Degree papers are in the “Xiamen University Electronic Theses and Dissertations Database”. Full
texts are available in the following ways: 
1. If your library is a CALIS member libraries, please log on http://etd.calis.edu.cn/ and submit
requests online, or consult the interlibrary loan department in your library. 
2. For users of non-CALIS member libraries, please mail to etd@xmu.edu.cn for delivery details.
厦
门
大
学
博
硕
士
论
文
摘
要
库
